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The bite of a genetically altered spider granted high school student Peter Parker incredible 
arachnid-like powers. When a burglar killed his beloved Uncle Ben, a grief-stricken Peter vowe 
to use his amazing abilities to protect his fellow man. He learned the invaluable lesson that with 

great power there must also come great responsibility. 


Now the fledgling super hero tries to balance a full high school curriculum, a part-time job, 
and swing time as the misunderstood, web-slinging Spider-Man! 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Spider-Man is now living with Johnny Storm, a.k.a. the Human Torch, and 
Bobby Drake, a.k.a. Iceman. Both have disguised themselves as his cousins 
and are going to school like normal kids. 


The world peacekeeping task force S.H.I.E.L.D. has decided to put their 
foot down as far as all things Spider-Man are concerned. Spider-Man is 
told that he must undergo afterschool super-hero training if he is to 
continue fighting crime. Iron Man is his first tutor. 


Mysterio made a play to be the new Kingpin of Crime but was taken down 

by Spider-Man. Another Spider-Man foe, the Black Cat, was witness to the 

entire thing and steals a mystery artifact known as the Zodiac key from the 
Kingpin’s archives. 


Mysterio is after it as well. 
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Are you ¥ r Should I 
sure this is CS; let him know 


the place? Mr. Fisk. 


You 
brought 


|i guns? I told 


you No 
guns. 


Iamastranger ina 
strange land, Yasif, 
and, I must say, you 
are showing terrible 
hospitality. 


Tell your 
men to put 
those guns 
down, Fisk. 


Put those 
guns away or 
. the deal is 


There's 
children 
here. 


7 Y 
It is now 


yours. 


Because 
everything 
has a price. 
“Honors the 
request of 
its holder.” 


Where did you 
find itp How did | people 
you get it? /gqied to det it 
: to you...good 
people...isn't 
that enough? 


I think that 
technically 
makes you King 
Of Cairo. 


The scroll 
said it honors 
the request of 

its holder. 


Why didn't 
you use it 
then? 
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can ever 
have this. 


Super 
{ awesome 
coo|!!! 


Iam totally 
digging the new 
lron-Man armor. 

That is 
because you aK 
are one neray ~~ 
j i And that's 
2 ae ee 
A ~ \ anyone's said to 


(ae 


a me all week. 
You're ready 


to learn how to 
be a super hero? 


am actually 
asking... 


ae 
SS 
LS 
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Not 
really. 


No. 


Hit me as 
hard as 
you can. 


You're one 
of the smartest 
men in the world, 
and I don't mind 
saying one of my 
all time personal 
heroes... 


You really 
can't think oF 
anything? 


Exsqueeze 
me? 


Listen, ah, 
my girlfriend 
made me do 


Try to take 
me out. 


But I don't 
want to take 
you out. 
This is a 
training 
mission. 
And you 
want me to hit 
you with my flesh- 
and-bone fist on 
your probably 
nuclear-warhead- 
proof armor that 
cost more than 
this entire 
city? 


you really 
have no actual 
plan on how to jy 


When you get 
older you'll realize 
there are things that 
you do in this life 
that you do simply 
because a girl 
asked you to. 


Wait, 
who is your 
girlfriend? 


Don't 
worry about 


Tes You're-- 


you're dating 
Carol Danvers? 
Don't 
worry about 


Re I'm 16 years 


old and even I 
know that's a 
bad idea. 


There was 
a...you Know, a 
discussion. 


And you 
were out- 
voted. 


So there 
are other 
super heroes who 
think that I--I am 
such a bad super 
hero that you 
guys need to 
train me? 


a 7 Take it from 
7 me...you do not 
want to start dating 
someone you work 
that closely with. 


It will 
blow up in your 
Do you face. And-- 
really think you 
invented the idea 
OF not pooping 


where you eat? / + believe 


Iinvented the 
idea of putting 
it much nicer 
than that. 


Hey, it 
could've been worse, 
Captain America 
wanted to have you 
put in jail. 


So you really 
don't have anything 
profound to lay on me 
about being a hero in 
this complicated 
world? 
Hey, I 
voted that you 
were fine just the 
way you are. 


There was 
avoteP 


Captain 
America 
wanted to 
put me in 
jail? 


How 
much do you 
want for it, 
Felicia? 
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: \ - Not only did y the Kingpin 


; I follow you, but Iknow was ast indirectly 
= Rall lig this time I did “a it? Uare, — responsible for your 
’ : You the appropriate elicia. 4 father's death and that 
j / llowed me research on you had targeted 


a) 


Revenge I 
understand. 


In fact, 
Irespect 
it. 


And truthfully Vib ff this used to be You aren't You just want it é But that key no 
I'm sorry I took ahi. : Hammerhead's trying to be because it was the longer belongs to 
the Kingpin kill out am \\ Kingpin of thing that helped him Wilson Fisk and it is 
of your hands. \ anything. Youjust lord over his empire. It | not what killed 

4 liz js 3 \ > want it created the environment \ your father. 


S \ ’ because it that led to your J 
nea i me. | = fe d was his. father's death. So that 
Ege UL... gals eee | A said, I would 
[ like it. 
hoping that \IESSe/ ey Fah 5 
the fact that I RB | A I wet do he 
took him out so ee want in re urn 
spectacularly Acie [7 * One of those Fer ihe 
will give you | = : (= = things a guy like me 
closure and wt . was just going to have 
relief. Vass) to deal with if I was : 
| Going togoforthis , "ealize youhad 
i territory. an actual dog in 
Listen, the this fight. 
first time we met = 
I thought you were — But in doing my 
just a (very) research Lrealize 
He died like \ attractive cat sph that you have no 
a big fat pig. He = a burglar. LSS need for that 


could not have died 7 — Key. 
any less heroically. — : Tere aed 


Ididn't 


What do 
you do that = you want for 
with your es the key? 


You need 
to keep your 
mind clear. 

You could 
have killed me and 
you could've killed 


yourself. Lickel asa 


to understand 
your connection 
to it as long as 

you're holding 


You just 
can't activate 
the key like 


You 
don't--you 
don't understand 
what kind of power jj 
you are holding. 4 


didn't mean | 
to do that. 4 


It, they 
sau, used to 
belong to the 
pharaohs. 


I Know you 
won't believe 
me but they 
say it was-- 


They say it 
was given to 
them bu, well, 
by an alien. 


ones in the 
Bible? 


An alien 
came here and 
brought gifts and 
supposedly bequeathed 
it to he who he 
thought was ruler 
of the world. 


alien? 


you wouldn't 
believe me. 


But I think 

that you know 
that at least part 
of this is true. 


IF I Knew what 
it was when I went 
after the Kingpin I can 
i tell you I would have 
thought more than 
twice about it. 


No 


And how 
did Wilson Fisk ‘ 
have it? \ 


Because 
he had it. ir 


Because he 
fancied himself - 
the kind of man . .* 
who would have Hip ttttee ,, 
such a thing. ore 


Why did 
he keep it 
locked up? 


sues 


Because-- 
well, that part 
I don't know. 


threat of it is 
better than 

—\_ actually having 
SA touse it? 


You should 
put it down 
so we can 
talk. 


ss oOo you Wee : 
Know what | ees 


you know he 
had this’ 


Who are 
youP 


Mysterio. 


I did my 
research 
Isaw too. 
you babbling 
it up on 


YouTube. You Know you 


made the FBI's 
most wanted 
list, right? 


BTTINS 


Oh, that's-- 


Ithinkit's X a/mceote 
pretty clear by é 
my demeanor and 
appearance that I 
like to keep my 
secrets close to 


my vest. 


Let's keep 
the conversation , 
brief and to the How ia 
point--what do muchfor fe 
you want? the key? {23 


So, how 
For can I make the 
everyone. world better 
7 for youP 


What are 
you going to 
do with it? 


But if Ihave 
the key why not 
make the world 

better for me 
myself? 


Rearrange 
things. 


Because 
there's a price 
that comes 
with that. 


Rearrange 
them how? 


More than 
someone like 
you is willing 

to spend. 


I'm going 
to make them 
better. 


"You have to 
keep your 
eyes closed..." 


for showing 


N 


me this. 


Zs 4 
There's not 
that many people 
who appreciate it 
so my pleasure. 


\ God. 


Why do the 

other super 

heroes hate 
me? 


Okay, this-- = 
thisisthe > Va_/ 


. ae 


coolest thing 
I have ever 
U 


you have 
700 million 
dollars? 


on, you have 
so many. 


> ~ Captain 
| don't tte ee America thinks } 
N . They just \ I'maspaz? /£ 
think you're... — 


Truth be 
told I don't 
Yl think he thinks 
that much of 
me either. Itry 
really hard 
you know. 


Es r 


But, guus 
like us, we have to 


take responsibility 
: ~ for our actions. 


7 thought all I 
was doing was 


\ taking responsibility 
\ for my actions. /£ 


IF you were a normal kid, you 
would be considered--if you 
were a normal kid, you 
would be exceptional. 


But you're 
not--you have 
amazing gifts. 


And with 
great power comes 
great responsibility. 


know what? 


; should--you 
That's not fy should try to 


bad. live by that 
@ motto. 


That's a 
good motto 
to live bu. 


Mr. Stark-- 

I believe we 

have a code 
white. 


I'm detecting a rather 
unusual uncataloged 
energy source surging 
in the Soho district of 
the city. 


Make sure Carol 5 j No terrorist 
Danvers doesn't have has an energy 
something going Jay. q | source that I 
on down there. “a don't have 
- 7 In fact, catalogued. I'm 
S| get her on the “@ chi ., reading. 
phone-- 


Ihave connected Should we go 
and updated $.H.I.E.L.P. down there and 
headquarters. They are check it out? 

searching their 7—T don't 


databases now. y k 
We should 
go down there 
and check it 
out. 


now what 
that is. 


taken the 
liberty, sir. 


We should 
find out what 
it is first. 


What if it's a 
terrorist’? 


What Feed 
was that them into 


ise! i 
Jarvis! An alpha Iam still running the-eute. 


level energy the readings and 
surge. calculations. 


Yes, Sir. 


You don't 
know what 


ou'r 
I--I only = is 


meant for you-- \_ 
Ionly meant it | 
to get rid of 
you-- ‘ 


I didn't 
mean-- 


( GIVE IT 
\ TO ME!! 


> 
You are 


going to kill 


us all!! 


I didn't 


mean-- 


Don't 
do it!! 
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